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1-184-82
A bill to be entitled

1
1
2

An act relating to corporations not for profit;

3

amending s. 617.011, Florida Statutes;

authorizing a corporation not for profit to

4

stock basis; allowing compensation of certain

6

persons rendering services to the corporation;

7

providing for distribution of corporate assets

8

upon dissolution or final liquidation;

9

providing an effective date.

10

11
12

Se It Enacted by the Legislature of the State of Florida:

13
14

Section 1.

Section 617.011, Florida Statutes, is

15

amended to read:

17

corporation incorporated hereunder may be organized upon

19

provided in its articles of incorporation.

21

shall not issue shares of stock, but membership of such

16
18

20

617.011

Nonstock and stock share corporations.--A

either a nonstock basis or upon a stock share basis, as

ill

A corporation organized upon a nonstock basis

22

corporation may be evidenced by a _certificate of membership,

24

the face of the certificate, th_at the _corporation is a

23

reproduced by
FLORIDA STATE ARCHIVES
DEPARTMENT OF STATE
R. A. GRAY BUILDING
allahassee, FL 32399-0250
S�rles / </ Carton

organize upon either a nonstock basis or a

5

which shall contain the statement, printed prominently upon
Sfla�ee ef e�eek afte e±¥±eeftee

25

nonprofit corporation.

27

e� �ee�e efta�ee ef e�eek� No dividend shall be paid, and no

29

its members, directors or officers.

261 ��efl±�±�ee�--�e ee��e�a�±efl ±fleef�e�a�ee flefe�fteef �fla== fla¥e
281 part of the income of the corporation shall be distributed to
Such A corporation may

301 pay compensation in a reasonable amount to its members,

311 directors and officers for services rendered, may confer
1

COOIHG:

@@lPV

Words in�� type ore deletions from existing law; words underfi!!_ed ore additions.

lLLL.

1-184-82
11 benefits upon its members in conformity with its purposes, and
21 upon dissolution or final liquidation may make distributions

3 I to its members as permitted by the court having jurisdiction

41 thereof, and no such payment, benefit or distribution shall be
5

6

1

71

8

deemed to be a dividend or a distribution of income.
(2)

A corporation organized uoon a stock share basis

shall issue shares of stock in such denominations as is
provided in its articles of incorporation, and shall be

9I evidenced by stock certificates which shall contain a

10I statement, printed orominently uoon the face of the

11I certificate, that the corporation is a nonprofit corporation.
12 I Unless provided otherwise in the articles of incorporation,

13 each share shall entitle the holder thereof to one vote. No
1
14 dividends shall be paidJ and no cart of the income of the
15

corporation shall be distributed to its shareholders,

A corporation ma� comoensation in

16

directors or officers.

18

rendered, may confer benefits ucon its shareholders in

17
19

a reasonable amount to its officers and directors for services
conformitv with its curooses, and upon dissolution or final

20

licruidation of such corooration, the shareholders shall be

22

after the payment of all debts and the licruidation of all

21

entitled to a cro rata distribution of the assets thereof,

23 I liabilities of the corooration, based uoon their several
24
2�
26

holdings therein; as represented by the shares standing in the

names of such shareholders at the time of dissolution.

Such

shares shall not be transferable by assignment or sale, nor be

271 transferred by law upon.the death of the owner thereof, unless

281 the articles of incorporation of such corooration make excress
29\ provision therefor.

Such nonorofit corporation shall have the

30I cower to exclude from iurt�er membership any shareholder who

31\ fails to comoly with the reasonable and lawful reauirements of
2
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1-184-82

1

the laws, rules and regulations duly made by said corporation

2

for the government of its member�, and mav cancel the shares

3

of any such offending shareholder without liability for an

4

accounting, except as may be provided in the articles of

5

incorp_oration.

6

Section 2.

This act shall take effect July 1, 1982.

7
8

*****************************************

9

SENATE SUMMARY

10
11
12
13

Allows nonprofit corporations to be organized upon either
a nonstock or a stock basis. Allows nonprofit
corporations to compensate certain persons who render
services to the corporation. Provides for the
distribution of assets of the corporation upon
dissolution or final liquidation of the corporation.

14
15
16
17
18
19
20
21
22
23
24
2s'
26
27
28
29
30
31
3
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SEi1ATE STAFF ANALYSIS NiD ECO:HlMIC IMPACT STI\TEMEiH
MAU.�

Bil.E.R£l!il

il.A.E.L.D_L���

1. _£_o�

1.

Martin

A.CJ..J.Qli

Com.
----------

2.

2.

3.

3, ----- ------,

SUBJECT:

BILL :lo, AND SPONSOR:

Corporations Not-For-Profit

I.

SB 591 by
Senator Grizzle

SUMMARY:

A.

Present Situation:
A "corporation not-for-profit" is defined to mean a corporation
of which no part of the income is distributable to its members,
directors or officers (s. 617.01(2)). Section 617.011, Florida
Statutes, provides:

D
re�rcduccd ',y
FLO?rDA STATi: A
IVE
DEPARTMENT OF 'CH
STATE::,
. R. A. GRAY
BUI 01'.✓ G

�!2tJ.ihcj�L

���

32· 99-0250
Cano1-1JJ.j

No corporation incorporated hereunder shall have
or issue shares of stock. No dividend shall be
paid, and no part of the income of the corporation
shall be distributed to its members, directors or
officers. A corporation may pay compensation
in a reasonable amount to its members, directors,
and officers for services rendered, may confer
benefits upon its members in conformity with
its purposes, and upon dissolution or final
liquidation may make distributions to its members
as permitted by the court having jurisdiction
thereof, and no such payment, benefit or
distribution shall be deemed to be a dividend or
a distribution of income.
Thus, a corporation may be organized under chapter 617, Florida
Statutes, to accomplish a specific, lawful purpose, as long as it
is not for pecuniary profit (s. 617.01(1), F.S.).
Sectio� 617.011, Florida Statutes, prohibiting not-for-profit
corporations from issuing stock, is modeled after section 26,
Model Nonprofit Corporation Act (ALI/ABA).
Such corporations have authority to, among other things:
Purchase, take, receive, lease, or otherwise acquire, own, hold,
or deal in and with real or personal property;
- Sell, convey, mortgage, pledge, lease, exchange, transfer, or
dispose of all or any part of its property and assets;
- Purchase,
mortgage,
interests
profit or

take, receive, subscribe for, hold, own, vote, use, sell,
lend, pledge, deal in and with, shares and other
in other domestic or foreign corporations, whether for
not for profit;

- Lend money for its corporate purposes, invest its funds, and take
and hold real and personal property as security for the payment of
funds so loaned or invested;
- Merge and consolidate with other corporations both for profit and
not for profit, provided that the surviving corporation is a
corporation not for profit (s. 617.021, F.S.).

Date February 17, 1982
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SENATE STAFF ANALYSIS AND ECONOMIC IMPhCT STATEMENT
Analyst:
Staff Director:
Subject:

Fort
Martin
Corporations Not-For-Profit

Bill No. And Sponsor:
SB 591 by
Senator Grizzle

Not-for-profit corporations often enjoy a federal income tax exempt
status. Section 501, Internal Revenue Code, 1954, has 22 subsections
denoting exempt status and requirements.
B.

Effect of Proposed Changes:
This bill would allow not-for-profit corporations to be organized on
a nonstock or stock basis.
Those corporations organized on a nonstock basis may not issue stock,
but may issue certificates of membership, which must contain a
statement that the corporation is a nonprofit corporation.
A corporation organized on a stock share basis may issue stock in such
denominations as provided for in its articles of incorporation.
Stock certificates must state that the corporation is a nonprofit
corporation.
Each share would entitle the holder to one vote, unless othen1ise
provided in the articles of incorporation.
No dividends or other income of the corporation may be distributed to
shareholders, directors or officers. However, officers and directors
may be compensated in a reasonable amount for services rendered and
benefits may be conferred upon shareholders in conformity with the
corporate purpose.
Upon dissolution of a corporation issuing stock, shareholders would
be entitled to a pro-rata distribution of the corporation's assets,
after payment of debts and liquidation of liabilities. Unless
otherwise provided for in the articles of incorporation, such shares
may not be assigned or sold or other�1ise transferred on the death of
the owner of the shares.
Nonprofit corporations issuing stock may exclude shareholders from
membership who fail to comply with the rules and regulations of the
corporation under this bill.

II.

ECONOMIC IMPACT AND FISCAL NOTE:
A.

Public:
Nonprofit corporations wishing to issue stock would be required to
undergo some corporate restructuring. These entities would then
bear the cost of filing and any other costs involved in the
reorganization.

B.

Government:
The Division of Corporations is unable to assess the impact of this
bill on filings and other administrative functions at this time.

Date February 17 1982
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SENATE STAFF ANALYSIS AND ECONOMIC IMPACT STATEMENT
Analyst:
Staff Director:
Subject:

III.

Fort
Martin
Corporations Not-For-Profit

Bill No. And Sponsor:
SB 591 by
Senator Grizz1e

COMMENTS:
A representative from the Internal Revenue Service has suggested that to
allow not-for-profit corporations to issue stock may result in many such
corporations losing the federal tax exemption they now enjoy and may also
result in the revocation of some existing not-for-profit corporations.
There are, however, some corporations organized under chapter 617,
Florida Statutes, as nonprofit corporations but which are not recognized
as holding a tax exempt status, which would not be affected under this
bill as those entities are currently liable for taxes.

cs for So 591

310-1324-82
1

A bill to be entitled

2

An act relating to corporations not for profit;

3

amending s. 617.011, Florida Statutes;

4

authorizing a corporation not for profit to

5

organize upon either a nonstock basis or a

6

stock basis; allowing compensation of certain

7

persons rendering services to the corporation;

8

providing for distribution of corporate assets

9

upon dissolution or final liquidation;

10

providing for conversion of a county, district

11

or municipal hospital to a nonprofit

12

corporation; requiring converted hospitals to

13

become qualified under s. 50l(c)(3),

14

Revenue Code; providing for return of facility

15

to the county, municipality, or district upon

16

dissolution; providing an effective date.

Internal

17
18

Be It Enacted by the Legislature of the State of Florida:

19
20
21
22

Section 1.

Section 617.011, Florida Statutes, is

amended to read:
617.011

Nonstock and stock share coroorations.--A

23

corporation incorporated hereunder mav be organized uoon

24

either a nonstock basis or upon a stock share basis, as

25

orovided in its articles of incorooration.

26

W

A corporation or�anized uoon a nonstock basis

27

shall not issue shares of stock, but membershio of such

28

corooration may be evidenced by a certificate of membersbi�,

29

which shall contain the statement, orinted orominently uoon

30

the face of tr.e certiflcate, that the corooration is a

31

nonorofit corooration.

Sha�ee ef e�eek a�e e���ee�ee
1
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1

��e�����ee�--Me ee��e�a��efl ��ee��e���ee �e=e��ee� �fle�� �a¥e

2

e� iee�e eha�ee ef eteek� No dividend shall be paid, and no

3

part of t�e income of the corporation shall be distributed to

4

its members, directors or officers.

5

pay compensation in a reasonable amount to its members,

6

directors and officers for services rendered, may confer

7

benefits upon its members in conformity with its purposes, and

8

upon dissolution or final liquidation may make distributions

9

to its members as permitted by the court having jurisdiction

Such A corporation may

10

thereof, and no such payment, benefit or distribution shall be

11

deemed to be a dividend or a distribution of income.

12

w

A corooration orsanized uoon a stock share basis

13

shall issue shares of stock in such denominations as is

14

provided in its articles of incorooration, and shall be

15

evidenced by stock certificates which shall contain a

16

statement�...erinted orominently uoon the face of the

17

certificate, that the corooration is a nonorofit corooration.

18

Unless orovided otherwise in the articles of incorooration,

19

each share shall entitle the holder thereof to one vote.

20

dividends shall be oaid, and no cart of the income of the

21

corooration shall be distributed to its shareholders,

22

directors or officers.

23

a reasonable amount to its officers and directors for services

24

rendered, mav confer benefits uoon its shareholders in

25

conformity with its ourooses, and uoon dissolution or final

26

liquidation of such corooration, the shareholders shall be

27

entitled to a oro rata distribution of the assets thereof,

28

after the pavment of all debts and the licuidation of all

29

liabilities of the corporation. based uoon their several

30

holdings therein, as reoresented by the shares stand:ng in the

31

names of such shareholders at the time of dissolution.

No

A corooration mav oav comoensation in

Such

2
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CS for SB 591

1

shares shall not be transferable bv assi��.ment or sale, nor be

2

transferred bv law uoon the death of the owner thereof, unless

3

the articles of incorooration of such corooration make exoress

4

orovision therefor.

5

oower to exclude from further membershi2 anv shareholder who

6

fails to comoly with the reasonable and lawful reauirements of

7

the la·;1s, rules and regulations duly made by said corooration

8

for the government of its members, and may cancel the shares

9

of anv such offending shareholder without liability for an

Such nonorofit corooration shall have the

10

accounting, exceot as may be provided in the articles of

11

incorporation.

12

Section 2.

An audit of the corporation organized under

13

chapter 607, Florida Statutes, and established under the

14

corporation organized under c�apter 617, Florida Statutes,

15

shall be submitted to the office of the Auditor General on an

16

annual basis.

17

Section 3.

So that citizens and residents of the state

18

may receive quality healch care, any county, district or

19

municipal hospital organized and existing under the laws of

20

this state, acting by and through its governing board, shall

21

have the authority to convert such hcspical to a nonprofit

22

Florida corporation, and enter into contracts with nonprofit

23

Florida corporations for the purpose of operating and managing

24

said hospital and any or all of its facilities of whatsoever

25

kind and nature; to enter into leases with a nonprofit Florida

26

corporation for the operating of such facilities so existing.

27

The term of such leases, contracts and agreements, and the

28

conditions, covenants and agreements to be contained therein

29

shall be determined by the governing board of such county,

30

district or municipal hospital.

31
3
COOING: Word, in ....-i. � type ore deletion, from existing law; wards underlined are additions.
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310-1324-82

1

Section 4.

Any such lease, contract or agreement made

2

pursuant hereto shall provide t�at the ar�icles of

3

incorporation of such nonprofit �lorida corporacion shall be

4

subject to the approval of the board of directors or board of

5

trustees of such hospital; shall �equire that the said

6

nonprofit corporation shall become qualified under Section

7

50l(c)(3) of the United States Internal Revenue Code; to

8

provide for the orderly transition of such facilities to such

9

nonprofit corporation status; and for the return of such

10

facility to the said county, municipality, or district upon

11

the termination of such agreement or the dissolution of such

12

nonprofit Florida corporation.

13

Section 5.

This act shall cake effect July 1, 1982 .

14

15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
.:J:
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1, _£art

llifLQ

LB

�

Martin

1

l.

llli..E.IW!.C..

A.U1Qli

Com.

2.

2. ----- -----

3.

3. -----

SUBJECT:

BILL �O. AND SPONSOR:

Corporations Not-For-Profit

------

CS/SB 591 by Commerce
and Senator Grizzle
Chapter 82-147

I. SUMMARY:

A. Present Situation:

A "corporation not-for-profit" is defined to mean a corporation
of which no part of the income is distributable to its members,
directors or officers (s. 617.01(2)). Section 617.011, Florida
Statutes, provides:
No corporation incorporated hereunder shall have
or issue shares of stock. No dividend shall be
paid, and no part of the income of the corporation
shall be distributed to its members, directors or
officers. A corporation may pay compensation
in a reasonable amount to its members, directors,
and officers for services rendered, may confer
benefits upon its members in conformity with
its purposes, and upon dissolution or final
liquidation may make distributions to its members
as pennitted by the court having jurisdiction
thereof, and no such payment, benefit or
distribution shall be deemed to be a dividend or
a distribution of income.

Thus, a corporation may be organized under chapter 617, Florida
Statutes, to accomplish a specific, lawful purpose, as long as it
is not for pecuniary profit (s. 617.01(1), F.S.).
Section 617.011, Florida Statutes, prohibiting not-for-profit
corporations from issuing stock, is modeled after section 26,
Model Nonprofit Corporation Act (ALI/ABA).
Such corporations have authority to, among other things:

- Purchase, take, receive, lease, or otherwise acquire, o,,,m, hold,
or deal in and with real or personal property;

- Sell, convey, mortgage, pledge, lease, exchange, transfer, or
dispose of all or any part of its property and assets;

- Purchase,
mortgage,
interests
profit or

take, receive, subscribe for, hold, m..,,n, vote, use, sell,
lend, pledge, deal in and with, shares and other
in other domestic or foreign corporations, whether for
not for profit;

- Lend money for its corporate purposes, invest its funds, and take
and hold real and personal property as security for the payment of
funds so loaned or invested;

- Merge and consolidate with other corporations both for profit and
not for profit, provided that the surviving corporation is a
corporation not for profit (s. 617.021, F.S.).

March 26, l982
Updated: February 18, 1982
Date February 17, 1982

Page_.,,_______

SENATE STAFF ANALYSIS AND ECONOMIC IMPACT STATEMENT
Analyst:
Staff Director:
Subject:

Fort
Martin
Corporations Not-For-Profit

Bill No. And Sponsor:
CS/SB 591 by.Commerce
and Senator Grizzle
Enrolled

III.

COMMENTS:
A representative from the Internal Revenue Service has suggested that to
allow not-for-profit corporations to issue stock may result in many such
corporations losing the federal tax exemption they now enjoy and may also
result in the revocation of some existing not-for-profit corporations.
There are, however, some corporations organized under chapter 617,
Florida Statutes, as nonprofit corporations but which are not recognized
as holding a tax exempt status, which would not be affected under this
bill as those entities are currently liable for taxes.
By deleting that provision of the bil I that required upon dissolution
of a corporation issuing stock, shareholders would be entitled to a
pro-rata distribution of the corporation's assets, after payment of
debts and liquidation of liabilities, some of the concerns of the
IRS may be satisfied.

LEG.l.SLl\'l'IO[� l\Nl\LYSIS

Date Reccived3/24

HB

cs/SB

59�1�---- Agency Affected

Sponsor(s)Commerce and Grizzle

(!J)

. .
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Date Due withi n 48 hours

Department of State and Florid
�0

Effective Date July 1, 1982
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Purpose: The purposet of this bill is to amend Section 617.011, Florida DE 1 · G�',Y 6u1Lu:N(�
Statui.:es, relating to non-profit corporations. The intent of the
R. A. "' FL 32399-0L�
bill is to facilitate the purchase of a non-profit corporation by
ial\.:ih57.see,
another non-profit organization. Non-profit corporations can currently ne?..2:Z- c.:irton own interest in other non-profit corporations, but the actual purchase $.e
and transfer of ownership often presents problems. This bill allows
a non-profit corporation to issue stock which would make transfer
of ownership less complicated.

BRIEF:

Lb

Current law provides that no non-profit corporation can have or issue
shares of stock; cannot distribute dividends or corporate income to its
members, directors, or officers; a non-profit corporation may pay
compensation in a reasonable amount to its members, directors and officers
for services rendered; may confer benefits upon its members in conformity
with its purposes and upon dissolution or final liquidation may make
distributions to its members as permitted by the court having jurisdiction
thereof, and. no such payment, benefit or distribution shall be deemed
to be a dividend or a distribution of income.

This bill provides that a not-for-profit corporation may be organized
on a nonstock basis or on a stock share basis, as provided in its articles
of incorporation. This bill provides that a corporation organized on a
nonstock basis shall not issue shares of stock, but membership may be
evidenced by a certificate of membership, which shall contain the
statement, printed prominently on the face of the certificate, that the
corporation is a non-profit corporation. The current law relating to
dividends, compensation, and liquidation would not be changed.

The bill provides that a corporation organized on a stock share basis
shall issue shares of stock in such denominations as is provided in its
articles of incorporation, and shall be evidenced by stock certificates
which shall contain a statement, printed prominently upon the face of
the certificate, that the corporation is a non-profit corporation.
Unless provided otherwise in the articles of incorporation, each share shall
entitle the holder to one vote. No dividends shall be paid, and no part
of the income of the corporation shall be distributed to its shareholders,
directors or officers. A corporation may pay compensation in a reasonable
amount to its officers and directors for services rendered, may confer
benefits upon its shareholders in conformity with its purposes.

,

The bill further provides that an audit of the corporation organized under
Chapter 607, F.S., and established under the corporation organized under
Chapter 617, F.S., must be submitted to the Office of the Auditor General
on an annu�l�basis.

-

( The bill provides that any county� district, or municipal hospital has the�
'--z._ uthority to convert the hospital to a non-profit Florida corporation and
nter into contracts with non-profit Florida corporations for the purpose
af operating and managing the hospital and any or all of its facilities.
.
(See page Two)
RECOMMENDED ACTION:
1.
2.
3.
4.

STAFF

Sign into Law with out ceremony
Sign into Law with ceremony
Law without Governor's signature
Veto
Sue Norris Herrin�

�ML

_3 _3_1/_B_2________
Dl\TE __ /

Legislation Analysis
CS/SB 591
Page Two
The bill provides additional stipulations for such a corporation.
Fiscal Effect: The Division of Corporations is unable to assess the
impact of this bill 1bn filings and other administrative functions
at this time.
Policy:

Does not impact the Governor's goals and programs.

Technical Defects: No defects noted in reviewing bill. This bill was
discussed with Al Conden in the Governor's Legal Office.
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